UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM D

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
X ) SECTION 4(6), AND/OR
=i 7 UNIFORM LIMITED OFFERING EXEMPTION
/

/159492

MB Number: 3235-0076 |

xpires: May 31,2005 |
|

[Estimated average burden ;
hours per response..........counuines 1]

SEC USE ONLY
Prefix Serial

| I

DATE RECEIVED J

Name.of Offering (3 check if this i 1s an amendment and name has changed, and indicate change.)

Series B Convertible Preferred Stock, and the Common Stock into which it may be converted; Warrants to purchase Series B Convertible Preferred
Stock, the Series B Convertible Preferred Stock issuable upon exercise thereof., and the Common Stock into which it may be converted.

Filing Under (Check box(es) that apply): [ Rule 504 ] Rules0s & Rule 506 [ Section4(6) [ ULOE

Type of Filing: O NewFiling & Amendment

et — [N —

Name of Issuer (I:] check if this is an amendment and name has changed, and indicate change.)

SoloMio Corporation 03025528
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1011 San Jacinto, 5th Floor, Austin, TX 78701 (512) 478-7122
Address of Pnincipal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone Number (Including Area Code)
from Executive Offices)
Same Same

Brief Description of Business
Telecommunications software provider

Type of Business Organization

& corporation {3 limited partmership, already formed
) business trust O limited partnership, to be formed O other (please specify): ‘MC\N’
Manth Year ’

Actual or Estimated Date of Incorporation or Organization: l d 1 } I 0 l 0 I B Actual [0 Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbrewviation for State:
CN for Canada; FN for other foreign jurisdiction) D JE |

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.

774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is

due, on the date it was mailed by United States registered or certified mail to that address.
Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be

photocapies of the manually signed copy or bear typed or printed signatures.

- Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed

with the SEC.
Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall ccompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.

A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing parmers of partnership issuers; and '
. Each general and managing partner of partnership issuers.

Check Box{es) that Apply: (J Promoter [T Beneficial Owner ] Executive Officer [X] Director {7 General and/or
Managing Partner

Full Name (Last name first, if individual)
Daniel, William R.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SotoMio Corporation, 1014 San Jacinto, 5' Floor, Austin, TX 78701

Check Box(es) that Apply:  [X] Promoter [J Beneficial Owner [X] Executive Officer [X] Director £ General and/or
' Managing Parmer

Full Name (Last name first, if individual)
Schwartz, Richard L.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SoloMio Corporation, 1014 San Jacinto, 5 Floor, Austin, TX 78701

Check Box(es) that Apply: ] Promoter BQ Beneficial Owner [ Executive Officer [ Director O General and/or
Managing Parmer

Full Name (Last name first, if individual)

Thernton, John

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Austin Ventures, 300 West 6" Street, Suite 2300, Austin, TX 78701

Check Box(es) that Apply: ] Promoter X Beneficial Owner ] Executive Officer X Director (O General and/or
Managing Partner

Full Name (Last name first, if individual)
Vandegrift, Steve

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Techxas Ventures, 5000 Plaza on the Lake, Suite 275, Austin, TX 78746

Check Box(es) that Apply: X Promoter X Beneficial Owner X Executive Officer [ Director [J General and/or
Managing Partmer

Full Name {Last name first, if individual)

Frick, Laurie

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o SoloMio Corporation, 1014 San Jacinto, 5th Floor, Austin, TX 78701

Check Box(es) that Apply: O Promoter B Beneficial Owner [ ] Executive Officer [_] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Vignette Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)
901 South Mopac Expressway, Building 3, Austin, TX 78746

Check Box(es) that Apply: ] Promoter X Beneficial Owner [] Executive Officer [] Director 1 General and/or
Managing Parmer

Full Name (Last name first, if individual)

Techxas Ventures Funds

Business or Residence Address (Number and Street, City, State, Zip Code)
5000 Plaza on the Lake, Suite 275, Austin, TX 78746
(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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Check Box(es) that Apply: 3 Promoter Bd Beneficial Owner Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Austin Ventures

Business or Residence Address (Number and Street, City, State, Zip Code)

300 West 6 Street, Suite 2300, Austin; TX 78701

Check Box({es) that Apply: O Promoter BJ  Beneficial Owner Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Koch Ventures, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

5950 Berkshire Lane, Suite 1000, Dallas, TX 75225

Check Box(es) that Apply: [J Promoter O Beneficial Owner Executive Officer Director General and/or
Managing Parmer

Full Name (Last name first, if individual)

Gary, Ray

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/0 5950 Berkshire Lane, Suite 1000, Dallas, TX 75225

Check Box(es) that Apply: D Promoter @ Beneficial Owner Executive Officer Director General and/or
Managing Partmer

Full Name (Last name first, if individual)

Luehrig, Uwe

Business or Residence Address (Number and Street, City, State, Zip Code)

Marsdorfer Str. 62, 50858 Koeln, Germany

Check Box(es) that Apply: ] Promoter X Beneficial Owner Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Evans, Stuart

Business or Residence Address (Number and Street, City, State, Zip Code)

3 Upper Stanway Barns, Rushbury, Shropshire, U.K., SY6TEF

Check Box{es) that Apply: O Promoter B Beneficial Owner Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Partech International and related funds

Business or Residence Address (Number and Street, City, State, Zip Code)

50 California Street, Suite 3200, San Francisco, CA 94111

Check Box(es) that Apply: [0 Promoter (O Beneficial Owner Executive Officer Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Welsh, David

Business or Residence Address (Number and Street, City, State, Zip Code)

50 California Street, Suite 3200, San Francisco, CA 94111

Check Box(es) that Apply: J Beneficial Owner Executive Officer Director General and/or

D Promoter

Managing Partmer

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o D @
Answet also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $ n/a
Yes No
3. Does the offering permit joint OWNETShip Of & SINZIE UMY .....oov.v.oivrereieioeeeesiee et cet s ssas st ess s omsssserss e X O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only. .
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” OF ChECK INAIVIAUALS STBLES) ... cv.verevrrreerrresssuesserreesssessssssesesssreses s essessss s st sses s st [ All States
[AL} [AK] [AZ) ©  [AR] [CA] [CO] ICT) [DE] [DC] [FL] [GA] [HD {ID]
{iL {IN] [1A] [KS] {KY) [LA] [ME] (MD] {(Ma] (MI] [MN] [MS) [MO]
MT] [NE] (NV] [NH] NJ] [NM] [NY] (NC) [ND] [OH] [OK] [OR] [PA]
(RI] {sC] (SD] [TN] [TX] {uT] (VT] [VA] {WaA) [WV] (wij {wY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or Check INAIVIAUALS SIATES) ....c.viuiericriieii ettt r bt crees s et st aas s et ebe e s canasas e eseba b et e et sssasaesesees s s eer s 0 All States
[AL)  [AK] [AZ] [AR] [CA] {CO] ICT) [DE] {DC) {F1) (GA}]  [H]] [1D]
{IL} [IN] [1A) [KS) [KY] [LA] [ME) [MD] [[MA] M1 [MN] [MS) [MO]}
MT] [NE] [NV] [NH] N} [NM] [NY] (NG {ND] [OH] [OK] [OR] (PA]
[RI] [SC] (SD} [TN) [TX] [un (V1) [VA] [WA] (WVv] (Wi (WY] - [PR]
Full Name (Last name first, if individual) )
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers .
(Check "Al) States” OF CheCk INAIVIGUAIS SIIES) .........v.vervvveervoesreeoeenseeeoeesioesssoseessveeresssoeessoes e es s ssaeeesssssoss s oessrarssssonsensssesernser s [0 Al States
{AL] [AK] [AZ] [AR] (CA] [CO] [CT] (DE] (DC) (FL) [GA] [HI) (D]
m [IN] (1A} [KS] [KY] [LA] [ME] (MD] ((MA] M} [MN] MS] [MO]
{MT] {NE] NV] [NH] (N1 (NM] (NY] (NC) [ND] {OH] [OK] [OR] [PA]
[RY} {8C) [SD] [TN] (TX] [UT) [VT] {VA] (WA] [(WV] (Wl (WY] {PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount aiready soid.
Enter "0" if answer is "none" or "zero." If the ransaction is an exchange offering, check this box Jand
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD curuiicvisieenescvetes e teb st sa e e e bbbt sh bbbk s et et eseaEen e ara b e ne e ettt $ 0.00 $ 0.00
EQUILY vttt bbbt b e b bR RS e b aRebsaebnaees e $___6,500,000.07 §__6,500.000.07
D Common @ Preferred
Convertible Securities (including WaITANIS) ........c.vviiiieiiiiiini st eneeseacenrnanen $ 40.193.55* $ 0.00
PartnershiD INEETESES ....ovvevieiiiiii ittt bbbt st ea e e be s $ 0.00 $ 0.00
OLheET (SPELIEY ___Jcvericeeertaeesserieseeies s bt kbR $ 0.00 $ 0.00
TOTAL. ... curueremreeetiar et cetst et e aeb et e b aanbe s es b bR dcE SRR nE R e R At R btk $__6,540.193.55 $__6,500.000.07
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEAILED INVESIOTS ..v.vveervererirerresesiss et eresiseseess st esesestesesessreatstsaeststsassns tobesesesessssasssesessosestottes sasnssatesasnsesensensnsant 17 $_6,500,000.07
INON-2CCTEAIRA INVESIOTS. .. evveriririiraeieccrieneminrirrast e stesste st et b et sunstessanaarsrasss s sansresasbessasessesaanesssonsosessaressonnas: 0 § 0.00
Total (for filings under Rule 504 Only) ....c.cccoomemr et ess s e e e s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1. ‘
) Type of Dollar Amount
Type of Offering Security Sold
RUIE 05 et et e e v e b e a b E bbbt e s e ae bRt R e e e r e At et aa b e nerebens $
REGBUIBLION A oottt s et r et et b etk aameen s arebs s ae b s e e e e s b e s sbe e enaobessgbeseannebensanenes $
RUIE 504 .ottt ettt eb bbb e 8k b RS b e b $
TOLAL. oottt et e R et s e e bbb e bRt b et et er e bt ee et e neaeerennenes h)

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering.” Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and
check the box to the left of the estimate.

TIANSTET AZENES FEES covvvvvvvnrireisieseiesesssssssessses s sstses st st s ss s st s ss ettt sss s ss s ss st essss et s, O $
Printing and Engraving Costs.......ccoemnniiinnini i s O )
LB FEES c.ooviieeeciceieeei ettt tervatee e ta s et et ettt e s ettt X S 80.000
ACCOUNUNE FOES ..ottt e bbb b e b e a R e b e bbb b e, O )
ENGINEEIINEG FEES ..ottt bbb e et s b bbbt O s
Sales Commissions (specify finders’ fees separately) ............... BSOSOV OO ORI d 3
Other Expenses (IdeNUY) ..ottt e bbb O S
TIOMAL e eseesesse e sssseeb 11 X $___ 80,000

*No funds received upon issuance of Warrants. An aggregate of $40,193.55 to be received upon exercise of Warrants.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in responss to Part C - Question 1 and
total expences fumished in response to Part C - Question 4.a. This difference is the "adjusted gross
PrOCEEAS 16 T8 IS5UET." 1ot it sa et sas bt 100 emns s s ek LML AP EE TS a Ry e s $__6.420.000.07

Indicate below the amount of the adjusied gross proceeds (o the issuer used or proposed to bie used for each of
the purposes shown. Ifthe amount for any purpose is not known, furnish an estimate and check the box 1o the
jeft of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.

Payments o

Officers, Directors & Payments To
Affiliates Others

Sl BIIES BN O oo b R R B E b A SR es e e e AN RN Os Os

PUSCHASE OF TBAL BELBIR Liiviiirisiiiiraiesisissmssassssssssnsrsrsrsisssrasestoresemsaereessesseseeseemmmmnseseoersessiabsesssseitransbasibas tmsbesins D ) D 8

Purchasc, rental or leasing and installation of machinery and equipMEnt.... ..o e L] 8 Os
Consguction or leasing of plant buildings and FACIIHEE ..o s Os Os
Acquisidon of other busincsses (including the value of securities involved in this offering that may be

uscd in exchange for the assets or sequrities of another issuer pUrsLant (0 8 METRET) e oveeecvceve e eceneee Os s

RepayTent Of INARBLEAMESE ... . ... oooricsvvereessssscss et sresseressss s eteess e smmr 61t reentaee s sena e amenss Cs s

WOTKINE CPHAL vrrrverrrcrirmrrreesececey ctsb bbb e b sa b b eSS EER BSOS R T b TR v R b soreee - Os @ $.6.42000007
ONET (SPBRITYY: _ evvivvirusassissssarsssssseesssssssssarasssssesress s oessosssseesosssssmeceee s ohoeebseteoesssert s ess e s s Os

COUIMN TOLBLE 11 vv11evrreraserereesarnresneerrvmereesespsessesasieb sttt hat 44610341 AEREEE £ R LRSS v 4141 a0 AR VSRR AR LA EE SR TTOROSEdE0ET s b TRTR ORS00 Os Os

Total Payments Listed (0Imn (01218 2008 1vvvvnnressrsesmissmsssssiinssssosossmeesioeseoemseeemeeee oo soseemeeeeeoree BJ  $.6.420,000.07

D. FEDERAL SIGNATURE

The issuer has duly caused thig notice to be signed by the undersigned duly autharized person. [f this notice is filed under Rule 303, the following signature constintes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its stzff he information furnished by the issuer to any non-

accrediied investor pursuant to paragraph (b)(2) of Rule 502.

.y

Issuer (Print or Type)
SoleMio Corperation

AN

Date
June , 2003

Neme of Signer (Print or Type)
Righard Schwartz

Title of Signer (‘l;rim or Type}

CEQO and President

ATTENTION

[ntentional Misstatements or Omissions of Fact Constitute Federal Crirminal Violations. (See 18. U.S.C. 1001.)

PALIB2 251757% 2.DOC
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E. STATE SIGNATURE

Yes No
. Is any party described in 17 CFR 230.262 precenty subject to any of the disqualification pravisions of such rule? ] e

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes 1@ furnish to any state administrator of any state in which this notice is filed, a notice on Form D {17 CFR
239,500 ar such times as required by state law.

3. The undersigned issuct hereby undertakes 1o furnish to the state administrators, upon written requést, information furnished by the issuer to afferees,

4. The undersigned issuer represents that the issuer iz familisr with the conditions that must be sstisfied to be enttled to the Uniforrn Lirmited Offering
Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of
establishing that these conditions have been satisfied.

The issuer has read this notificetion and knows the contents to be true and has duly caused this notice (g
authonzed perseon.

ed on its behalf by the undersigned duly

Al
{ssuer (Print or Type) _Sigﬁy / N l Date
SoleMio Corporation June . 2003

Name of Signer (Print or Type) Title of Signer (Prifit or Type)
Richard Schwartz CEO and Pregident

n

Instruction:

Print the name and titde of the signing répresentative under bis signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copics not menually signed must be photocopies of the manuglly signed copy oF bear typed or printed signatures.
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APPENDIX

5

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security and
aggregate offering
price offered in state
(Part C—Item 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted
(Part_E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

oz ||z |2

Series B Convertible
Preferred Stock and
Warrants

$3,006,264.00

Cco

CT

DE

DC

FL

GA

HI

ID

IL

IN

1A

KS

KY

LA

ME

MD

MA

Ml

MN

MS

MO

MT

NE

NV
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APPENDIX

5

Intend to sell to
non-accredited
investors in
State
(Part B-Item 1)

Type of security and
apgregate offering
price offered in state

(Part C-Item1)

Type of investor and
amount purchased in State
(Part C-Item 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted
(Part E-Item 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NH

NI

NM

NC

OH

OK

OR

PA

SC

2

g.

Series B Convertible
Preferred Stock and

Warrants

$3,493,736.07

$0.00

UT.

VT

VA

32|38

PR
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